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* FORMD OMB APPROVAL
UNITED STATES OMB Mumber: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: August 31, 2008
Washington, D.C. 20549 Estimated average burden
hours per response 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATIOND Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION , |°“TE RECE;"ED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Sale of membership interests in GFP Managed Equities Il LLC SEC Mail Processing

Filing under (Check box(es) that apply): LJRule 504 [JRule505 [JRule506 [ Section4(6) [ UL@ENHON
Type of Filing: [ New Filing ] Amendment

A. BASIC IDENTIFICATION DATA SED N4 7008
1. Enter the information requested about the issuer 'r
Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.) Washington, DC
GFP Managed Equities It LLC 14

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Num_

Trade Center, 4th Floor, 24 Airport Road, West Lebanon, NH 03784

(if different from Executive Offices)

{603) 298-7001
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Numt “"Hm[m”” Imulm‘l""”‘ll“lum‘l||

Brief Description of Business

Investments in Securities ppOCquFD 08059865
Type of Business Organization VLA L
{1 corporation O timited partnership, already forn-g SEP %mﬂggyplease specify): Limited Liability

[ business trust O limited partnership, to be fonneWOMSQN_EEUIERS

MONTH YEAR

Actual or Estimated Date of Incarporation or Organization: nnn & Actual [] Estimated
Jurisdiction of Incorporation or Organization; (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIE

General Instructions

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 ef seq. or 15 U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which itis due, on the date it was maited by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and
the Appendix need not be filed with the SEC. |

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the
claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be fited in the appropriate states in
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on
the filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not 10f 8
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1 required to respond unless the form displays a currently valid OMB control number.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of
equity securities of the issuer;

« Each executive officer and director of corporate issuers and of corporate general managing partners of partnership

issuers: and
» Each general and managing partnership of partnership issuers.
Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer O Director B General and/or

Managing Partner

Full Name {Last name first, if individual)
Global Forest Partners LP

Business or Residence Address {Number and Street, City, State, Zip Code)
Trade Center, 4th Floor, 24 Airport Road, West Lebanon, NH 03784

Check Box{es) that Apply: [J Promoter [ Beneficial Owner O Executive Officer O Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Teachers Insurance and Annuity Association of America

Business or Residence Address (Number and Street, City, State, Zip Code)
730 Third Avenue, New York, NY 10017
Check Box{es) that Apply: [ Promoter [0 Beneficial Owner O Executive Officer [ Director 0 Genera! andfor

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: 1 Promoter Bd Beneficial Owner O Executive Officer [ Director O Genera! andfor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: L] Promoter [ Beneficial Owner O Executive Officer [ Director O General andfor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director {0 General andfor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter ] Beneficial Owner O Executive Officer ] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: L] Promoter 1 Beneficial Owner [ Executive Officer [ Director [0 General andfor

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? \Ss %?
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ 25,000
3. Does the offering permit joint ownership of a single unit? \Ss NDO
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in ccnnection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. if more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only. NA
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNAIVIBUAl SEAIES). ..o coeee ettt sabasssebaaas s s e b ] Al States
A O 0O (a0 RO cAld copd iend e d c OF O iead mH g o1 O
O mN O py O KO KO pay 0O MEIO MO)O A OmMI O MMN D s O Mot O
MO WO WO WNHIO N O (WO NO NYO Nop OH O ok 0 [orR 8 Al O
R O [(sC1 0 (000 NO MmO wnd v vaAO waDOwWO wp O w8 (PRI O
Full Name {Last name first, if individual)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States” ar check iNdiVIQUal SLBLES)......cccoi et erree et e s s e e e e s raeere e s s e srees e e s e e ressras s eensenarer L] All States
A 0O A DO A2 0 RO cAald cood end pad ¢ OrF O ©Aad H O o) d
w O mM 0O pa O 1O k0O wa O meed moid al Omp O (N O s O Mo O
MITO MWEJO (N O NP (N O INMO N[O [NCTLDD (Nop OoH O [0 O [orR O [PA O
Rl O s 00 sopfJ 0O mq O uni v wAlD waDOmwWvO mwn O w0 PRI O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIdUAl STAIES).... ... et etr et e st ars s sa e s e e s s besnsssnasen ] All States
B O 0O az10 RO eald cod cend ogd e amr O ead = O o O
o N 49O pa 0 KO 0O a0 Mgl o0 A Ol O 0O s O imo O
MO mMeed w0 WO O O NO we)d ol QroHd o0 or O Pa O
R O 1O o000 oNnN O mad wnd vod vaald waDwvO wn O wy O PRI O
RI O 10 o1 o O mxa O O v valbD waOmwi0O wgp O mwy) O PRI O

(Use btank sheet, or copy and use additionat copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount

already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box [] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DD 1ottt cbese e et st eabebea e e s b eRteaba bR e sa e R e RS e R SRR eSS Rt RS banabSaa b Aa e b seanberEsaeanabean 5 $_
(] Common [] Preferred

Convertible Securities (including Warrants) ...........coccevrevrn e L 5
Partnership INEIEStS ....ccoeiiiiieecevee et nes st ire e e e srssss st et esesneseanassressssmsssssnerens 3 $
Other (Specify) Membership INtBrests ........c.cciccicienenicnee s coneessesssnsrasernrsressressres $50,500.000 $50,500,000

TORAL st et esrae e s e sae s e e e e e e et r e s gn e s saenaneeeneaa $50,500,000 $50,500,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Er_wter thq number of accredited and non-accredited ipvestors who have purc_:hased securities in Aggregate
this o_ffen:mg and the aggregate dellar amounts of their purchases.l ‘For offerings under Rule Number of Dollar Amount
504, indicate }he number of persons whp have purchas.ed secunjﬂes and the aggregate dollar Investars of Purchases
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Accredited INVESIONS ..o e e et e s 3 $50,500,000
[\ ToT g o= Tat e f=To 1) (= To I 0LV oY (o] U 0 $0
Total (for filing under Rule 504 Only) ..o e %

Answer also in Appendix, Column 4, if filing under ULOE.

3. [Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all

securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE BO5. ..ottt ettt ar s s s e s e e s sasaease s tee a1 e se s n e mene e L
REGUIALION A, ..ot se et st se s sae st s s b sesbs st s b s s snsbs s s sererassensesastsbabasnsrsnsnerens $
RUIB S04, ..ottt sttt st et a et a et et s e et es e s e nmsresassrsnsesnensesesneenrean $
TOMAL oo e oo e ee e e eeeeeeeeee v ese s eseee s eeteeeseemeeeeerereeseesaeeeeaene $
4. a. Furmnish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the

issuer. The information may be given as subject to future contingencies. If the amount of an

expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TTANSIET AGENE'S FEES. oottt r e er e et e e e e e e e e s bebsaseasms s eessssnseessteeeeaasbmsssssntes e sassneessssteennensnsns 1 %o
Printing and ENGraving COSES. ...iuvevivierisise i eeitiieestesesstesstsrtsssasssssssssestessesssensassesserssessessersessts sossossesserassssessans 0O s0
LOGAI FES. ...oevieiiererieeireeteeee et e e se st b s ebebeseeasaba b abe e sssaba b e s ek e s sas b bR b e b et e bbb bt s b ee sttt et sres staneaaebebsrseasenns &4 $ 40.000
ACCOUNTNG FBES. ..o ceeeeetee e teie et et e emem e e s eteteeeemeseasesessemesesessasetessaeessasasssssseesseansen aeemsasessasessesesens O $o
ENGINEEING FEBS. ..oovvveiiiieeeeeiseseseesce et e st essrssat et st s et etssa st e et seses e st st se st st smssssessa et eatatassses erararestataseretasas Jso
Sales Commissions (specify finders’ fees separately) ... s sres e rses e O so
Other Expenses {identify) e e [ %0

TOAL ettt 1 e b ek e R e A SAesnae s e enanaens & $ 40.000

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUBL.” ... vcr e e crenres

$50,460,000
D109771.1 4 0f 8



+

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, fumish an
astimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.

above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIBMES ANU FEBS. ...veveeeeeeeeeereeeaeereerenerestsssstssasesessessssesesaberseesssissasasesasesssssasnsstssonssnsasssasns 3o Oso
PUICHASE OF FBAI SEALE.....e.eeeeeeeeeeeeee e eee e s e s eress st sbasevsesbsas st eseresessremesssessaneneababesssersrsens ] so 0 so
Purchase, rental or leasing and installation of machinery and equipment..............ccreene {Jso %o
Construction or leasing of plant buitdings and facilities ............cveeeeirees a %0 O %0
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
B0 8 MMEIGEL)..vuvvueerrereereeraesaessssssssessesseesesseeseessebess bbbt s s s erererenas et s et et s st O %o (Jso
Repayment of iNAEeDtBaNOSS. .......ccovereecirinciicnirciem e iare v [ so Oso
WOTKING GAPILAL. .....c.cvveireriresessserecerere s cceeestes s sstess bbb n bbb bbb R na s O se 1%0
Other (Specify): INVESINENLS iN SECURLBS. .. ... v.oveeereeeeeceeesiesiensserersrensness s sesasenseas 1 so X $ 50,460,000
COMIMIN TOMAIS ..o oeeoeoeeectet ettt sttt sttt s b e s e st st et ere et es st e eeses e e e emamasenssabesanansasasasas O s0 X $ 50,460,000
Total Payments Listed {(column totals added) ........cccviriiiimrnnnnere et $50.,460,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
GFP Managed Equities Il LLC W & / .:JJ/ o f

L%

Name of Signer (Print or Type) %of Signer (Print or Type)
James J. Healy Chief Financial Officer of Global Forest Partners LP, Manager

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

D109771.1 5o0f 8



E. STATE SIGNATURE
Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule? ‘Eels %?

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D {17 CFR 239.500) at such times as required by state law

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished
by the issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Issuer {Print or Type) Signature Date

GFP Managed Equities Il LLC &/ 2 f’/ oF
Name (Print or Type) A-Title (Print or Type)

James J. Healy Chief Financial Officer of Global Forest Partners LP, Manager

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.

D109771.1
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APPENDIX

2

Intend to sell
to non-
accredited
investors in State
{Part B-ltem1)

3

Type of Security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Number of Non-
Accredited
Investors

Number of
Accrodited
Investors
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Ojo|g|o|0|o|o|jgo|o|jojoja(o|jojo|o|jojo|jojo|jgig|a|go|o|s
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APPENDIX

2

Intend to sell
to non-
accredited
investors in State
(Part B-Item1)

3

Type of Security
and aggregate
offering price
offered in state
{Part C-Iltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
MT | O g $__ S (] O
NE | O O $__ S O O
N | O O S S____ O g
NH 0 K Membg;s:;g% Bnéerests 1 $475.000 0 80 0 5
N[O a S $S___ O ;
Ny | O O 5 S ] O
Nl O R | M 000 1 $50,000,000 0 30 0 X
NC | O () S $____ (| )
ND | O O S S | O
OH | O J $___ S O O
oK | O O $____ S__ O O
OrR | O O S S O O
PA | O O $___ S a O
R | O B S S ] O
sc | O X s $ O O
sSD O O $__ s O O
TN | O O $___ S O o
™ | O a - S g g
ut | O td $___ S O Ul
VT OJ Membesrggfg (;gterests 1 $25,000 0 $0 0 =
va | O O $___ S O W
wA | O O $____ S___ a O
wv | O ] S $__ ] O
w | O O $___ S O O
wy { O ] o S g O
PR O 0 $____ S O O
Other { [] O $____ $__ a O
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